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LISTING APPLICATION TO 

NEW YORK STOCK EXCHANGE, INC. 


COOK UNITED, INC. 

116,180 Common Shares 
In Connection With A 6% Stock Dividend 
And Adjustment Of Reserves 


B-4514 

August 28, 1974 


Number of Shares 
Issued on August 13, 1974 
4,574,069 

(Including 185,880 Treasury Shares) 


Number of Shareholders of 
Record at Close of Business 
on August 13, 1974 
7,505 


DESCRIPTION OF TRANSACTION 

The Board of Directors of Cook United, Inc. (the “Company”) at a meeting held on 
August 13, 1974, declared a stock dividend on the Common Shares of the Company, par value 
$1.00 per share (“Common Stock”) to be effected by the distribution on September 15, 1974 
to holders of record of outstanding Common shares as of the close of business on August 30, 
1974, of previously authorized but unissued Common Shares. The dividend shall be at the 
rate of 6 c /c, i.e., one (1) full share shall be issued for each 16% shares outstanding. Of the 
263,290 Common shares to be issued, 185,880 are held in the Treasury and 77,410 are author¬ 
ized but unissued shares. The market value of the Treasury shares thus used shall be charged 
to retained earnings. Upon the issuance of the 77,410 authorized but unissued shares, the 
amount equal to the market value of such shares shall be charged to retained earnings, and 
$1.00 per share will be credited to Capital Stock Account and the balance credited to Capital 
Surplus. Market value for the foregoing purpose is $4.48 per share which equals the closing 
price of the shares of the Company on the New York Stock Exchange on August 13, 1974 
(being the day when the dividend was declared) of $4.75 adjusted for this 6% dividend. 
The market value of the 263,290 shares to be distributed, $1,179,539.20 will be charged to 
retained earnings; $77,410 will be credited to Capital Stock Account; $2,474,142.98 will be 
credited to the Treasury Share Account; and the balance, $1,372,013.78 will be charged to 
Capital Surplus. Consolidated income (loss) for the year 1973 was $6,954,687 and for the 
28 weeks ended July 13, 1974 was ($1,781,289). Consolidated retained earnings at July 13, 
1974 were $52,815,499. 

Fractional interests will be settled in cash on the basis of $4.48 per share. 

The purpose of the stock dividend is to enable the shareholders to participate in the 
Retained Earnings of the Company. 

The Company has commitments to issue a maximum of 223,352 Additional Shares of 
Common stock upon exercise of options pursuant to 1966 Stock Option Plan, which contains 
anti-dilution provisions; a maximum of 487, 996 Additional Shares of Common Stock upon 
conversion of its 5%% Convertible Subordinated Debentures due September 21, 1993; and a 
maximum of 68,384 Additional Common Shares upon exercise of Warrants to Purchase Com¬ 
mon shares issued June 2, 1970. Because of the anti-dilution provisions contained therein, 
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and because of the 6% dilution of the conversion price, application is also being made to list 


upon notice of issuance the following Additional Shares: 

Additional Shares for exercise of stock options. 14,080 

Additional Shares for conversion of 5*4% Convertible 
Subordinated Debentures due September 21, 1993 . 20,496 

Additional Shares for issuance upon exercise of Warrants . 4,194 


After this transaction, the conversion prices will be $39.42 with respect to Warrants 
and $38.32 with respect to the 51 / 2 % Debentures. 

RECENT DEVELOPMENTS 

There have been no important recent developments affecting the Company or its business 
which have not been publicly announced. 


AUTHORITY FOR ISSUANCE 

At a meeting of the Board of Directors of the Company held on August 13, 1974, resolu¬ 
tions were adopted authorizing the stock dividend described above and reserving the additional 
shares for issuance in connection with the matters specified above. No shareholder action is 
required to authorize the stock distribution or the reservation of additional shares. 


OPINION OF COUNSEL 

John E. Wade, attorney at law, Corporate Vice President and Secretary, and General 
Counsel for the Company, has rendered his opinion in support of this application to the 
effect that: 

That 185,880 Treasury Shares and the 77,410 authorized but unissued Common Shares 
to be distributed to the holders of the Company’s Common Stock as of September 15, 1974 
in payment of the stock dividend on the basis set forth above have been duly and validly 
authorized for issuance and, when issued, will be validly issued, fully paid and nonassessable. 

The 38,770 Additional Shares of Common Stock of the Company, which, by reason of the 
aforementioned stock dividend and the anti-dilution provisions of the Company’s 1966 Stock 
Option Plan, of the 51 / 2 % Convertible Subordinated Debentures, and of the Warrants, are to 
be added to the Common Shares heretofore authorized for listing and reserved for issuance 
pursuant to such plan, Debentures, or Warrants, have been duly and validly authorized for 
issuance, and when issued in accordance therewith, will be validly issued, fully paid and 
nonassessable. 

No personal liability will attach to the ownership of any of the shares described above 
under the laws of the State of Ohio, the state in which the Company is incorporated and in 
which its principal office is located. 

Registration under the Securities Act of 1933, as amended (the “Act”), of the 77,410 addi¬ 
tional shares of Common Stock referred to above will not be required, since such distribution 
will not constitute a sale under the Act, as that term is defined in Section 2 (3) thereof. Regis¬ 
tration under the Act of the additional 14,080 Common shares reserved for issuance pursuant 
to the anti-dilution provisions of the Company’s 1966 Stock Option Plan, and referred to 
above, will not be required, since those shares have already been registered under the Act 
pursuant to a Registration Statement on Form S-8 (Registration No. 2-37895). 
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None of the originally reserved shares or the additional 4,194 shares reserved herein 
issuable upon exercise of the Warrants are registered under the Act but such shares shall 
not be issued until either (a) the Company has received an opinion from both its counsel 
and counsel for the holder of the Warrants, copies of which counsel agree will be filed with 
the New York Stock Exchange prior to issuance of any of the shares not then registered, 
that the proposed exercise may be effective without registration or qualification of the Com¬ 
mon Shares under the Act, or (b) the Common Shares issuable under the exercise of such 
option shall have been registered and qualified for sale under the Act. 

The 20,496 Additional Shares reserved for issuance upon conversion of the 5Vfc% Convert¬ 
ible Subordinated Debentures due September 21, 1993, will not require registration under the 
Act since issuance and delivery of such shares does not involve a public offering and is an 
exempted transaction under Section 4(2) of said Act. 

No application for registration of the shares of Common Stock described herein is 
required under the Securities Exchange Act of 1934 as the shares are additional securities 
of a class in respect of which an application under said Act has previously been filed. 


COOK UNITED, INC. 


By Ralph R. Luffler 

Vice President-Finance 


The New York Stock Exchange, Inc. hereby authorizes the listing of 116,180 additional 
Common Shares, $1 Par Value, of Cook United, Inc. upon official notice of issuance in connec¬ 
tion with a 6% stock dividend as hereinabove set forth, making a total of 5,581,937 Common 
Shares authorized to be listed. 


Merle S. Wick, Vice President 
Division of Stock List 


James J. Needham, Chairman of the Board 
New York Stock Exchange, Inc. 
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